Aronoupeement No, S804

Nationsl Acronsntics aﬂé Smee ﬁﬁmiﬁmﬁﬁg@m (NARAY
Commercis! Crow & Cargo Progrem @ﬁm
Eixgzism Systeme Misslon Divectorate
oy s Sﬁm Conter, Mafl Q@é@{}%

Executive Vies President & Chalrman

Sm }%%’&éa Q@mﬁ&mﬁ Sierra Nevads Comporation Space Syater
444 Salomon Circle im Eaxaﬁéer Bt #1072
: ) Louisville, CO 80027

SO %Mmﬁmmsf&i@m&x zmﬁm%mwmm
wm%&@%é@mwﬁéwwmmﬁm £, This rested &wmmmﬁﬁmm&ﬁgﬁi%m
7 i cunninsd e without vestriotion. The deis scbjest i this restriction

doe echinioal dete th B slieon o the Ind
%gmmém %@&ﬁ@%{ﬁ&ﬁ‘ m&%sm@ dats i
é)ﬁ ?Z%zas {Emé@émyagﬁﬁm ;*fié:» wsm soatbreipation

msw&sﬁgmﬁ&m%s@m
of Bl orthe 1S T 25t

Mations! Az

Lhow or divclomers %?Msm&m‘gﬁ gmfssw igmé«ﬁm fe ;%g rEgivietion on the m&g;&g«g 27 this propravel
LEA2000 2ELEREG



LCommercial Crew and Cargo Program Uffice
Lynden B. Johnson Space Center
Exploration Systems Mission Direciorste




nent (GO0 JSC N, JB0-C00av
08,00 (AR07RS

Appandix 1

SPACE ACT AGREEMENT NG, Y0000
NATIONAL AERONAUTICS ?é&cz ADMINISTRATION
SIERRA NEVADA m@m@; “5HE")
COMMERCIAL mf%smmgm (rChev)

RARA has established the Comwn
Center o5 part of the Buplors
Commerclal Crow and ﬁgrg@ Progrem are to:

o lmplement U5, Spece Exploretion polley with Inws
% : Industry;
¢ Fadlitate U.5. private Industry demonstration of corgo snd crew space transportation
capabifities with the goal of achieving sefe, relishle, cost effacti
orbit: sad

= Create s merket environment In which commerclsl space transportation services are
svallable to Government and private sector customers,

RASA has been allocated funds from the American Recovery and Relnwvestment Act of 2009
{ARRA] 1o support exploration sctivitles. The purposes of the ARRA are to;

»  Preserve and create jobs and promots economic recovery;
= Assist those most Impacied by the recassion;

¢ lnvest in ransportation, snvironrs
previde long-term sconomic %@z‘r&ﬁé& st

©  Stabilke Stete and locel government budgets, I order to rminimize snd sveid ratuctions
in eszantisl services and sounterproductive state and focal tax increeses,

This Space Act Agreemant {the "Agresment™} represents Slerrs Nevada Lorpuration’s and
s commitment to meet the purposes of ARBA by making sienificant PrOgress on
comimencial crew spaceflight long lead capabilities, tachnologies, and comwmercial crew risk
mitigation tasks as well a5 sccelerate and mature the desipn and development of SHT
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conwmercial crew space transportetion systerm.

ARTWLE 1. ALY

This Agreement ks enterad into by the National Aeronautics and Space Administration, located
at 300  Strest, SW, Washington, 0.0, (herelnafter referrad to 28 "NASA” or Sovermment), and
Sterrs Nevads Corporation., therelnafter referred to s "SNE® or “Participant™} with 5 place of
business 2t 1722 Bonslder Strest, Louisville Colorado 80037, NASA's authority to enter into this
Agresment s in accordance with the suthorlty set forth In Sections 203{cH5) and 203{c)(8} of
the Nationel Aeronautics and Space Act of 1858, a5 amended. This agreement will be
implemented by NASA at the Lyndon B, Johnson Space Center In Houston, Tewas,

ARTICLE 2. PURP

The purpose of this Agreement & to partially fund the development of system LOnCepts, iey
technologies, and capabiifties that could uitimately be used in commerclal crew human SpECE
transportation systems, This devalopment work must show, within the timeframe of the
Agresment, significant progress on commercial crew spaceflight long lead capabilities,
technologies, and commercial crew risk mitigation tasks 23 well 23 mature the desion and
development of SNC's commerdlal crew space transportation concent. SNC will receive
payments from MASA upon successful completion of agreed upan milestones as described in
Appendix 2 of this Agresment.

ARTICLE 3. RESPONSIBILITIES
A, SNC shall:

{3} Conduct the CCDav effort zorording o the milestones identified in Appendie 2 Lo this
Agreement.

{2} Provide required finandal reporting and technica! progress reports s required under
Agticie § of this Agreement and to support the milestones identified In Appendiy 2 to this
Aproement.

{3} Meet ol applicable ARRA reguirements as identified in thiz Agreement and relsted ARRA
@madance, .

E. RASA shall:

{1} Provide milestone peyments 1o SHC upon success
o imitavions noted below,

ful completion of sach milestone, subject

{2} Provide sppropriste oversight of ARRA funds expended under this Agreement.

o 2
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RATICLE 4. 5GH

The scheduled major milestones end soceptance criters for sach milestone for the OCDey
effort are identified in Appendin 2 1o this Agree

A, NASK's Obligetion. The Govarnmaent's lability to make payments o SHE is llmited to
only m funds olilgated under this Agreement of by amendment to the et NASA
bligate funds to tha Agreement incrementally.

yent for Milestones.

ASA Principal Polnts of Contact at least 30 celendar days prive 1o the
ion of any milestone to 3?’%"%&@ for the NASA Technlcal Contact or designes fo withess
tor gmgﬁ%: é@%ésfew of documents. NASA ﬁ%zaﬁ have 30 calendsr days to determine

g vt stceptance oriteris au deseribed
ont and shal s’;@&?y S%{; a% WASA's acceptance or non-grceptance.
Disagreement shout the succasshul sccomplishment of 2 miestone shall be deerned a Dispute
and rasaived In accordance with Article 19 of this Agreement.  NASA and SHC agree that time
fs of the essence for the pavment of milestones herounder ang each will make best efforts 1o
ergure that millestones sre scoepted (i sppropriate) and invoiced prior to September 30, 2010,
the end of NASA"s 2010 flscel vear.
{2} SN shall be abls to submit an involes mm&*&ag pavinent upon the scoomplishiment and
sccaptance by NASA of the mifestone as identifled and described In Appendix 2 of this
Agreerment, SHL shall sgé;méi an invoice via e-mall to the NASA Shared Services Center at NSSC-
AccountsPavable@nass.gov. There shall be no more then one {1} Invoice per e-mall
submission. After m@t s review of the involoe, the NASA ﬁ%@awﬁ Semr;@@ i‘i@ﬁﬁ%@* will
coprdinate whh the MASS WITIET B
only through weitten ﬁ;ge@m&m m@sﬁ et
transfer to the %dﬁr&sg sat forth balow:

an, peyment shall be maéﬁ %ﬁg e%@a%:m?c funls

Bank Accourt of Payee:

{3} The foliowing information shall be Included on each involkee:
et Mumber

A3
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bvesice Bumber

A description of milestons svent
Terms of Payment

Povinant Office

Agreed Willestons Amount

{4} Financisl Records and Reports:

{2} Registration with Federaifleporting.gov Wﬁ&m 10 business days of the exscution of
this Agresmwent, SNC must :ég&m with veww. P Eov to ensute reponting
reqidrerments undar this Agres

(8} Cuerierly Financlal Reporting. Pursuant 1o Section 1512 of the American Recovery
and Reliwestment Act [ARRA), not lnter then 10 business days after the end of sach
celendsr guarter, the participent shall submit 2 financlal report to NASA theough

wwy FedersiReporting.eov,

The gusrierly fnancisl report shall indlude:
{3 For SHC:

(] identification of the program or profect title as “C

{3 the Space Act Agreement Mummber for this Agreament:

it the amount of ARRA funds Involced dm‘é@ té‘se mms‘%@zg pariod;

i} a summary of the monthiy technicsl reports provided under Article 3, saction
&, below, sinca the previous guarterly na;wﬁ:

) an sssessment of gmgsess tonward completion of the milestones set forth In
Appendix 2 of this Agreemer

i} 2 narretive description @? the empioyment mpact of SNC's use of ARRA
funding, Including aumber and type of lobs created or jobs retained by SNC;
and

{2} For SN first ey comtractors/parmers recelving over 525,000 in ARRA funding
Frorn SO

{i} contractor/partner name, DUNS number, physical address and primasy
iocation of performances of activities using ARRA funding:

(i total amount of ARRA funding anticipated to be provided, date of relevant
cantract or agreement; NAICS code and identifying NASA as the funding
Bgency;

{ii} = description of the products or services being provided by the

wractor/pariner, including the oversll purpose and supected cutcome
from expenditure of ARRA funding: and

se o dimbossre of dova somtiined on b ;&%@ i 3@}%’ £ ﬁw Wa& oot il 33?5& g of this praweesd,

LRAAENS 2a-ORRR0



wrent {000ey} SO0 Mo, JBCL0Davt
URUFL a0

{3} For iz} SMC first Her contractors/pariners receiving less than $25,000 in ARRA
furading from SNEC, {b] first ter contractors/pariners receiving ARBA funding from
SHE but who had less then 5300,000 In gross incorns In Sax vesr 2008, snd o)
individuais recelving ARRA funding from SNL: SRC shall raport only the
sggregate number of such comractors/partners and individusls zodd the
agyregate total amount of ARRA funding provided by SRC.

5} Segregation of ARRA Funding. in zccordance with ARRA requirements, ARRA funding
received by SNC under this Agreemant shall be tracked and reported separately and shall not
be comingled with other funding. These reports will be made publich available by NASA
through posting on & website niot later than 30 calendar days after the end of each calendar
gusrier.

{6) Monthly Technicsl Progress Benorts:

SMC shali sles provide monthly tachnical progress reports no jater than the 207 day of each
mmﬁ‘z covering the peavdious month. The monthly technicsl report shell be provided to the
MNASA Administrative Contact. Progress made shall be es%zm&te@ aﬂé r&;}m‘%‘:&é in 2 mostuslly
agreed o quantiiable performence method using milestons reporiing, percent complels or
soine other methodology other than percent hours m&ﬁﬁeﬁ or p&f&m cost Incurrad, The
monthly technicsl progress repoets must deseribe the srogress masds sinee the It repart, piﬁﬁg
forward and shall also cescribe any difficulties encounterad and the corrective actinn necessary
to recover. The final tedhnieat gsmg?&ﬁ:cs report provided shall dascribe not only work completn
but also shall document how this activity has reduced the overdll risk to SNC's commercial crew
space franshortation concept and g%saﬁ sliso docurment the way In which lessons leamed as the
result of these activitles belng Incorporated Into the design and manufaciuring efforts of SNC
pornmmercial crew spece ransportetion concept.

{7 Aceess to Records: The Comptroller General of the United States, snd appropriate
inspector Genersl appointed under section 3 or 8G of the inspector General Act of 1578, or an
authorized representative of either of the foregoing officials shall have access to and the right
o exarning SN0 records or the records of any contractor/partner of SNC that divectly pertain
to and involve transections reliting 1o the funding provided by NASA under this Agroement Jor
# period of thres (3} years after the Government makes the final payment under this
Agreemeni. Further, the Compirolier Gensral shall have sovess 1o Interview any officer or
ernploves of SN or i contractors/periners regarding such transactions for a period of three -
(31 vears after the Sovernment makes the finsl payment under this Agresment.

ARTILLE 6. DISSEMINATION OF PURLIC INFORMATION

A, MASA or ST may, consistent wih Federal law sad thiz Agreement, releage general
information regarding Its partdcipetion In this Agresment as desied. SNC agrees that ol press
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releases resulting from acthvitles conducted under this Agreement will be reviewsd and
concurred on by the MASA 3T Clrector of Public Affairs prior to refease. Such spproval will not
be unressonahbly withbeld

g SNC agrees the words “Natlonal Aeronautics and Space Administration” or the letters
“MASA” wil not be used In connection with a product o servics in 2 manner reasonably
catculzted (o convay sny bnpression thet such product or service has the suthorization,
support, sponsorship, or endorserment of NASA, which does not, in fac, exist. In addition, SNC
agraes that any proposed use of the NASA name or initlels shall be submitted by SNCIn
sdvance to the NASA Adminktrstive Contact, who will submit the proposed use to the IS0
Plrector of Public Affeivs for review and approvel. Such approvsl shalinot be @nm@s@ﬁa%f
withheld, Use of MASA embloms/devices ll.e., NASA Seal, NASA Insignis, NASA LG4
Program idertifiers, and the MASA Flag) is governed by 14 CF.R, Part 1271, SHC ag
proposed use of such ambleme/devices shall be submitied In advance 1o the NASA
Administrative Contact, who will submit the proposed use the NASA I5C Director of Public
Aftairs for review and aporovel I socordence with such regulations.

C MASA doss not endorse or sponsor any commarcial producs, service
participation In this Agreement does not constitute endorsement iy m SMC agross that
nothing in this ﬁgr@@m% wili be construed to imply thet BASA suthorizes, supporis, endorses,
ar g@ms@g’s any groduct or sendee of SNC resufting from activities conducted under this

. MASA may, 3t its sols discration and on Yerms 1o be negotisted between the parties,
provide SNT services, %e@%m?e:%? sxpertise, oF suoess o Gm’?%ﬁ%% Property. Such MASA
savvicas, technical experties, or access to Government Property may be provided on either 2
reimbursabie or ﬁﬁﬁ»?ﬁﬁ%ﬁﬁ?&&%%& bast sarvicas and y 5ndl any terms and
conditions applicable to the grovision of such sevvices, technice! axpertise and secess to
Government property will be entified In spproprists spoendices to this Agreement. Unless
WNASS s :;aﬁy fﬁga&%@g SHC to use NASA furnished services, technical expertiss, or
Government Property to Tuifill Bs obligations under this Agreement, any decision by SNC 1o uss
NASE furnished services, technicsl expertise, or Government Property shall be 2t SNC's ontion
and sole discretion. SNC sheil remaln solely responsible for completion of 83 milestones under
ihis Agreament regardiess of the svailability or use of such optionsl HASA services, tschnicsl -
wpertise, of Government Property.

B SHC has the =bifity to enter nto separate Space Act spresments with NASA Centars tn
use NASA rasources in perfonmance of this Agreement. The terms and conditions of such other
cix Aot agreements will govern the use of MASA resources not being rrovided erder this
Agresment.
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This Agreement s not exclusive; accordingly, NASA may enter into similer Agreements for the
same or sirniiar purpose with other antities,

Within 10 eslandar days of the effective date of this sgreament or within 10 cslender dave of
any change i stalus under A through D, belew {Including the addition of any new
sontractor/partner), 5MC shall certify the following to the MASA Administrative Contact:

A, SNC or any of s contractors/pariners are not presently debarred, suspended, proposed
for debarment, or otherwise declared inefigible Tor award of Runding by any Federal

agensy.

B. SN or sy of its contractors/pariners have not been corvicted nor had a oivil judgment
rendered agalnst it within the last three {3} vears for fraud in obtaining, atiempting to
obtain, or performing a Government comtract.

C. SKC or any of i3 contractors/partners recelving $100,000 or more In NASA fundlng for
work performed under this Agreement must certilfy that they have ot used sy such
furds for lobbying purposes orohibited by 31 U.S.C. 1352,

&, SNC is an eligible participant as defined In Section 4.2 of the Colev Announcement.

A Pursuant 1o ARRA, an emploves of any non-Faders! emplover recelving recovery funds
may not be discharged, demated, or otherwise discriminated against as 2 reprisal for disclosing
o the Recovery Accountabifity snd Transparency Board, sn inspecior general, the Comptrofier
Genersl, 3 member of Congress, 3 State or Federal regulstory or law enforcement ageney, 5
persan with supervisory authority over the employes {or such other person working for the
employer who has the suthority to nvestigate, discover, or terminate misconduct), 8 court or
grand Jury, the head of 5 Bodora! sgency, or thelr reprasentatives, informetion that the -
empioyes reasonzbly befieves s avidence of—

{3} gross mismanagement of an agency contract or grant ralsting to recovery funds:

{21 & gross waste of recovery funds;

{3} 2 substantial and soedilc danger o oublic health or safety related to the
brplementation or use of recovery funds:

{4} an abuse of authority related (o the Implementation or use of recovery funds; or

e
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{5} = viciation of law, rule, or regulstion refated to an agency contract linduding the
earnpatition for or negatistion of 3 contract) or grant, swarded or issued relating
0 rasowery funds,

B. A person who betleves that anyone hes been sublected 1o 5 reprisel prohibived in
Section 10.A. sbove may submit 2 complaint regarding the reprisal to the NASA Inspector
Ganerals office,

C. SHC shal post rotice of the vights and remedies provided for under §1553 of ARRA.

£, Any contractorfpartner of SNC that receives ARRA funds from this Agreemens shall
gmmgﬁ%y wfer ‘é‘,@ the MASA Inspector Genaral any credible evidence that » principal, agen

condracior, subconirgrior son has committed & oriming! or oivil viclstion @*f s
mﬁﬁiﬁéﬁg 0 %‘%‘aezé mﬁ%& o §§?§ﬁ§é§i tribery, gratulty, or desllar misconduct Involving
funding recebved by SNC under this Agreement,

ARTIRELL. |

A, SHC hereby walves any dalms agalnst NASA, is ernplovees, it relsied entities,
%mgﬁﬁ%& but not %?mm i, contractors and subcontractors at any ther, grantees,

gato Giners, users, sl thelr contractors and suboontractors, at any tier) and
em;ﬁw&ag ot %‘ém“g related antitles for any inkury to, or desth of, SNC emplovees or the
employees of SNC's related entities, or for damage to, or loss of, SNCs property or the property
of ity related entities arlsing from or relzted to activities conducted under this Agreement,
whather such injury, desth, damage, or loss arises through negligence or ctherwise, except in
the caze of wilthu! misconduct,

B. SHC further ag to extend this unliateral walver to its related entities by requlring

them, by contract or otherwise, to waive ofl dalms against 4, its related entities, andd

empoyess of NASA and emplovess of NASA's related entities for Injury, death, damags, o loss
BInEnt.

arising from or releted 1o sctivities conducted under this Ags

ARTICLE 22, LInIT ENCE CERTAR FEDERAL TRANSACTIONS

SHC or s contvactors/partners shall not use any funds %gzsmeiﬁgeﬁ mé@r ﬁ};g Agrosment to pay
any person for influenclng or atten plovee of any egency, 8
Member of Congrass, an officer ar emploves of ﬁ@ﬁg&’&%ﬁ, o mm ﬁ? & Member of
Uongress in connaction with any of the following covered Pederal sctions: the swarding of any
Federsl contract; the making of any Federal gmg‘st* the making of any Federal loan; the antering
nte of awf mm‘zﬁs@ sgreement; or the radificstion of any Feders! contract, grant, loan, or

Live o disedommre of dote contained o g;aﬁs séwg & m%f&?f w0 the resiriotion on the ﬁf&é o of s primossh,
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{1} “Related Endty” as usad in this Article, means a contracior, subsontractor, grentee, or
sther entity having 2 legs! relationship with NASA or SN that s assioned, tasked, or contreetad
with to perform speciiiad KASA or SHC sctivities under this ﬁagmémeﬁ%

{2} “Dets” as used In this Agreement, means recorded informetion, regard
smedia on which i may be recorded, or the method af wm?ﬁiﬁg ?’hﬁ t&ﬁ‘é‘% §§’§£§i§t§§$§ baz&: §5 not
Brrited 1o, dets of & soientific ar %:&a:%m%@a% natire, sofwa s
data comprising commercial and financisl infore ;

{31 “Propristery Dets,” a5 used in this Article, means Dats eml
comprising commerdal o finendal Information that is privileged or

{4} The Datas rights set forth hereln are appiicable to emplovess of 5?%(; ang emg; oyeas of
any Related Entlly of SHC. %ﬁ shail ensure that is emplovess and emplovess of any Relsted
Entity thet perform SHT activities urider this Agreement are aware of the oblisations under this
Aeticle and that aff §§.§€§’ gmg@a&g@@ are bound to such obligations.
ard SHC under this A2 nart will be exche
, use, or duplicetion excapt as otherwise pre

rgg tratie secrats o

in this

(6] Mo presxisting ??&g}ﬁmw Data will be exchanged between the Parties under this
Agresment unless specifically suthorized In this Article or i wrlting by the owner of the
Eroprietary Data.

{71 In the event that Dets exchanged bebween NASA and SHC include » restrictive notice
that NASA or SN deems to be ambiguous or unsuthorized, NASA or SNE may Inform the other
Party of such condition. Notwithstanding such s notice, as long 33 such notice provides an
indication that a restriction on use or disclosure was Intended, the Perty receiving such Dats
will trest the Data pursuant to the reoulrements of this ciasuse uniess otherwise divected In
writing by the party providing such Datn.

{8} Neotwithetgnding any rectriction on uss, disdosurs, or reproduction of Dats provided In
this clause, the Partias will not be restricted in the use, disclosure, o reproduction of Dats
provided under thiz Agreement that: (2} i publicly svaliable st the time of discltsure or
thareafter becomes publicly avallable without hresch of this Agreement; (b} is known o, in the
posssssion of, or develnned by the recelving Party Indepandent of carrving out the a’e@eﬁé&g
Party’s responsiblities under this Agreement and indepencent of any discdosure of, or withowt
reforance $o, Proptistary Dats or stherwise protectable Dats hersunder; (¢} Is recalved ??‘%29’2’* 8
third party heving the right to dlsclose such informetion without regiricdon; or (€} s required S0
be produced or relessad by the recelving Perty pursusnt {5 & court order or other legsl
requirement,

{8} ¥ elther NASA or SNC belleves that any of the svents or conditions that remove
restriction on the use, disclosure, or reproduction of the Data spply, MASA or SMC Wil promptly
notify the gther Party of such bellef prior 1o scting on such bellef, and, I any avent, will notify
the other Party prior to an unrestricied use, disclosure, or reproduction of such Data.

A5
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{10} Discisimer of Uabilit: Notwithstanding any restriction on uss, disclosure, or
reproguction of Data providad i this Article, HASA will not be restricted I, nor Inour any
Habiiity for, the use, distlosure, or reproduction of any Dets not identified with o sulzebie
rastrictive notice in sccordance with paragraphs § and § of this Article or of any Data included
in Date which SRC has furnished, or i3 required to furnish to the U5, Government without
restriction on disclosure and use.

{31} SMCmey use the fulfowing, or a similar, restrictive notice as required by peregraphs B
and G of this Article. In addition ‘o emifying Propristary Date with such a restrictive notice,
SHC should mark each page contalning Propristary Dete with the following, or 2 similar, lagend:
“PROPRIETARY DATA - use and disdose only In accordance with notice on title or cover pags.”

Propristary Data Notics

These data herein include <enter as applicable: “Backeround Data® oF "Data
Produced by SNC under & Space Act Agreement™s Efs &mz}f&am with the Dats
Rights provisions under Space Act Agreement <provide applicable idertifying
] tion> and embody Propristary Data, in accordance with the Space Act
Agreement, NASA will use reasonable efforts to malntain the data in
m&géﬁs‘sé% and lmk use, disclosure, and reproduction by NASA and any
%@ﬁ&&é Eﬁﬁifg of MASA {under sultable protective conditions] in sccordance

. ictions identified in the Space Act Agraemant <may Iist speclfic
resivictions dsted In the Agreement,

B Diata First Produced by SMC under this Agresment

{1} Data first produced by SNC In carrying out SHC's responsibitities under this Agresrment,
including but not Bmited to technica! data refated to iventhons made under this Agrsament,
wilt be furnished to MASA upon reguest and such Date will be disclosed snd ysed iﬁ'y MASA and
any Related Entity of NASA {under sultable protective conditions) during the term of this
Agresment only for evaluating SNUs performance under this Agreement, If SNC considers any
such Deata 1o be Propristary Dats, and such Dete Is identified with 2 sultabls restrict
MASA will use ressonable efforts o malntain the Data In confidance,

{2} Upon a sucressful completion by SHE of all milestones under this Agreement, NASA
shall not assert rights in such Data or use such Dot for any purpose except that NASA shall
retain the right to: (1} maintein 2 copy of such Data for archival purposes; and {2} use or
disciose such archived Dt by or on behalf of NASA for Govermment purposas In the svent the
NAZA determinas that

{8} Buch aclon is necassary because SNC, is assignes, or other successor has not takeh,
or is not expectes o teke within a ressonable Yme, effective steps to schieve practins!
sppiication of inventions, herdwere, or softwere related to such Dets;

{b} Such sctlon I8 necessary because SHC, Bs assignee, or other successor, having
schisved practical spolicetion of Inventions, hardware, or software releted to such Dats, has
fetted o malntsin practice! application:
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fc} Such sction is necessary becauss SNC, its assignee, or other successor has
discontinued making the benefits of invertions, hardware, or sofbware related to such Dats
svaliable 1o the public or to the Faders! Government;

{d; Such sctlon is necessary 1o alleviate health or sefety nesds which are rot reasonably
satisflad by NG, Hy sesignes, o oiher sucoassor; or

{e} Such sction is necessary to meet regulrements for public use spacified by Fadersl
regulations and such reguirements sre not reasonably satisfied by SNC, ks sssignes, or
SUCERESTHY,

i the svent MASA determines that one of the chroumstances Bsted in subparagraphs
{ak-{e} sbove exists, HASA shall provide wrltien notification 1o the SR Administrative Point of
Comtact. Upen mailing of such determination, SHC shell have thiryy (30 days to respond by
providing s objection to the determination as » dis under the Article entitled "Dlspute
Feschution” of this Agreement. In the event thet SNC doos not respond In wiiting to BASATs
tgetermination, then such determination shall serve as a finel agency decision for afl purposes
inchading ludichs! review.

{31 In the svent NASA Termingtes this Agressvant In scoordance with Article 17,8,
’%’%m@%&mm %f P&*&éﬁ%"% i Parfarmn, NASA shall have the right to use, reproduce, prepars
tribute bo the public, nerform g@;&w& displiay publichy, or disclose Data
ured by i?éﬂ i carvving out $?§§s responsibilities under this Agreement by oron
babalf of NASA for @Mﬁm&ﬁﬁ § 25
{4} The parties will negotiate sﬂigém 1 E}ata 1 the avent of tarmination for any other

FeAsOn.

&, Drata First Produced by NABA under this Agreement

{1} Asro Data fiest produced by NASA (or any Belsted Enthty of NASA) In carrving out NASA
responsibliftdes under this Agreement that would be Progrietary Data if it had been obtained
from SNC, such Data will be appropriately marked with a restrictive notice and maintained in
confidence for the durstion of this T, with the ex s undarstonding thet durlng the
sforesaid restricted perlod such marked Data may be dis el usedd by NASA arul sry
Balated Entity of HASA {under sultable protective ronditions) enly for carrving out HASA
responsitifities under this Agreament,

{2} Upon s succassful m@gm by SNC of 2ff mdlestones under this Agresment, NASA
sheil not use such Dats for any purpese except that NASS shall retaln the right to (1) malntain
end reproduce coples of such Date for archivel purposes; and {2) use or disclose such archived
Diata by or behell of the NASA for Government purposes In the event the MASA determines thet

{a} Such action s necessary becsuse SNC, is assignes, or other successor has not taken,
or I3 not expectad to take within o reasonabls thme, effactive steps to achipve practics
apptication of inventlons, hardwars, or software relaved 1o such Data;

(b} Buch sction s necessary because SNC, ks sssignes, or other sucoassor, having
achieved practics! application of Inventions, hardware, or software related to such Datz, has
folled to maintsln practicsi soplication;
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{cl Such action ks necessary because SNG, is assignes, or other succassor has
giscontinued maldng the benefits of iInventions, hardware, or software related to such Date
svailable to the public or to the Federal Government:

{d} Such sction iz necessary to slleviste health or safety nesds which are not ressonably
gatistled by SNC, N sssiprae, or other successorn or

fe} Such action Is nacessary 1o meet requiraments for public use speciBied by Federal
mg&g%&%éms st such requirements ore not reasonably satiefisd by SNC, %%3 &ssigm@f or

§§“E %%'&e gvent HASA detenmines that one of the dmmgm Heted In sabpas‘ggragé%s
{ab-{e} sbove exists, HASA shall provide written
Contact. Upon malling of such determinstion, SHE thall have thiryy (30 é&% to respond by
gmiéiﬂg §§;§ oblection to the determination o2 a dispute under the Article entitled *Dispute
Resolution”™ of this Agreement. In the ovent that SNC does not wh i wrlting oo NASAs
determination, then such determination shall serve a5 5 fing

ney decision for ofl purposes
mciuding judiclsl review.
{3} In the avent NASA terminates this Agresment In sccordance with Article 17.8,

Termination for Fallure o Parform, NASA shall have the right to use, reproducs,
derivative works, distribute to the public, perform publicly, display publidy, or 4
fiest produrcad by NASA In carrving out NASA s responsibilities under this Agreerment bv or on
behalf of NASA for Government purposes.

{4} The parties will negotiate rights
PEBsOn.

&

svognizing that section 203 of the National Asronsuties and Space Act of 1958 (42
USL. 8 2%?3; a8 amended, requires NASA to provide for the witest practicable and
appropriste dissemination of Informetion concerning s activitles and the resulls thereof, and
that the ¢ ion of the resoits of NASA activities is one of the considerations for this
Agre t, HASA will conrdinate proposed publicstion of results with SNC In o menner that
sHows SNC 2 ressonzble smount of time to review and comment on propesed publications.

{2} Consistent with other obligations In this Article, MASA agrees that it will not publish any
results without first recebdng permission from SN

E, Date Dlerlosing an invention

in the svent Data exchonged between NASA and SHC discloses an invention for which patent
protection & being considerad, the furnishing party specificslly identifies such Dats, and the
disclosure and use of such Dats is not otherwiss limited or rastricted hersin, the receiving party
agrees to withheld such Dats from publie disdlosure for 3 ressonable time presumed o be 1
year unbess mutuslly agreed otherwise] In order for patent protection to be obtained,
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E, Date Sublect to Export Control

Technical date, whether or not spectiically Identified or marked, that s sublect to the BRI
laws and regulations of the United States and thet Is provided to SNC under this Agreement will
be treated as such, and will not be further provided o sny forelgn persons or ransmitied
sutside the United States without proper U.8. Government suthorlzation, where requlred,

{1} In the event SNC furnishes NASA developed at private expense that existed
prior to, oF was produced outside of, this Agre m@m am;i such Dats embody Propristary Dute,
andd such Data Is so identified with 3 sultable resrictive notice, NASA will use ressonahle effors
o maintain the i&a&a r confidence and such Data will be distlosed and used by NASA and any
@aia&é Eﬁ?ﬁt’g of HASA {aszsﬁ&s wéﬁ@m gm&esﬁ% mﬁdﬁam% @ﬁi%f forevs gzgi:%%‘ag SNC's

: ﬁ&&ﬁ:ﬁﬁﬁ%ﬁ% comg Agree

H. Handiing of Data

{1} in the performance of this Agreemant, SNC and sny Relsted Entlty of SNC may have
aveess to, be fumished with, or use the following categories of Data:

{a} Proprietary Dats of third partias that the U3, Sovernment has agreed to handle
under protective srrangements: snd/or

{8} U.5 Government Date, the yss and dissemination of which, the 1S, Government
intends to control,

{2} Dats provided by the U5, Sovernment under the Agresmerns

{s} The Parties agree that, during the term of this Agreement, SNC may request from
MASA, and NASA may provide, Proprietary Dats of third g&ﬁga&; with the express understanding
that SNC will use and protect such Data In sccordance with this Articls,

{b} The Parties agree that, during the term of this Agreement, SNC may request from
NASA, and NASA may provide, U.S. Government Data, with the express understanding that $NC
wil use and protect such LLS. Government Data in acoordance with this Article,

i} Atthe time of exscution of this Agreement, the Parties sgres that the foliowing
software and related Date will be provided to SNC under » separate Software Ussge Sgraprment
with the supress undersianding that SNC will use snd protect such relsted Bats in ﬁmﬁm
with this Artiche: NORE, Unless SNC has enterad Into & llcense, consistent with 37 CER
404, for softwere provided under this Agreement, upon completion of sctivities under th%s
Agreement, such related Dats witl be d m&eﬁ of 35 Instructed by NASA, Mote: From time to
time during the term of this Agreement, SNT may raquest from NASA, and NASA may provide,
such softwars and relsted data,
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{3} With respect to such Date specificsily identified in this Agreement or specifically marked
with 2 restrictive notles, SHU sgrees 1o

{a} ise, disclose, or reproduce such Data only to the extent necessary to perform the
wnrk regulred under this Agreement;

b} Sofeguerd such Dats from unauthorized use and disdlosurs:

{c} Allow sccess to such Deta only to its emplovess and any Relsted Entity thet requlre
scress for thelr performance under this Agreement;

{4} Berept s otherwize Indicated in {3Hc) sbove, prediude socess and disclosurs of such
fiata oviside SNCs organization;

(e} Moty its emplovess who may regulre acoess to such Duta sbout the obllgations
under this Artice, 2nd ensure any Relsted Entlty performs the same Tunclions with respect to
¥z emplovess; and

Y Beturn or diznose of such Data, 28
=tk for performance under this Agre

ASA may divect, when the Datz s no longe

H Cral and visual information

i Information that SNC considers to be Proprietary Deta bs disclosed orally or visually to NASA,
HASA will have no duty to imit or restrict, and will net incur any liebility for, anv disdlosure or
use of such information undess (1) SNEC orally informs NASA before inttis disclosurs that such
irformation Is considered to be Proprietary Data, and {21 SHC reduces such Information to
tangible, recorded form thet is identified and marked with a suitable restrictive notlcs as
reguired by parsgraphs B and G above and furnishes the rasulting Data to NASA within 10
catendar days after such oral or visual disclosure.

ARTICLE 14, INTELIECTUAL PROPERTY AND DATA RIGHTS - INVENTION AND PATENT Bicbye

&, Definitions

{1} "Administretor” a5 used In this Antide, means the Administrater of the National
Agronsutics and Space Administration {(NASA] or duly authorized representative,

{2} "Pateny Representative” o5 used in this Article means the MASA johnsow Space Canter
Patant Coursel. Corraspondencs with the Patent Representstive under this dause will be sem
to the address below:

Patont Coungel

MNASS ohnson Space Canter
Riali Code AL

2105 NASA Parkwiay
Muston, TH 7758

{3} “Invention,” as used In this Agresment, maans any Inrovation or discovary that s or
may e patentable or otherwise protectable under title 35 of the US.C,

%&wg‘mmaﬁé@aﬁw@mwéwm %sﬁ%ﬁaéﬁﬁwm&wmmﬁﬁém of s premonel
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{4} “Miade,” a5 used in relation to any invention, means the concention or Hrst actual
reduction to oractice of such invention.,

{5} “Practical spplication,” as used in this Agreement, maens to manufaciurs, In the cage of
a composition or product; to practics, in the case of 3 process or method: or i onerats, bn case
of & machine or systarm; and, it each case, under such condlitions as to establish that the
invertion, hardware, software, or related Data & belng willized and that its bonefits ars, to the
swtent permitted by law or Government regulations, svailable to the public or to the Federal
Government on reasonehie terms,

{6} "Related Entity” a5 usad In this Articls, means a contrector, subcongractor, grantss, or
other entlty having 2 lege! relationship with NASA or SNC that Is assigned, tasked, or contracted
with to perform spadified NASA or BNC sciivitles under this Agresment,

&, Aliooation of princips! rights

{1} Presumption of title

{a} Any invention made under this Agreemant shall be presumed to have bees made in
the manner speciliied In paragraph {1} or [2) of section 3058} (42 US.C & 2457a) of the
Mationa! Asronautics and Space Act of 1958 (hereinafier called “the Act®), and the above
presumption shall be conciusive unless at the time of reporting such lnvention SNC subinits to
the Patent Representative 3 witten statement, contalning supporting details, demeonstrating
that the Invention was not made in the manner specified in paragrsph (1) or {2) of section
2658 of the &gt

{b} Regardiess of whether title to such an Invention would otherwise be subject to an
advance walver or Is the subjact of s petition for walver as described in parsgraph B.{3] and
paragraph [, SNC may nevertheless file the statement described It paragraph B.J14z) of this
Article. The Administrator {or his designee} will review the information furnished by SNC In any
such statement and any other avaliable Information ralating to the croumstances surrounding
the making of the invention and will notify SNC whether the Administrator has determined that
the invention was made In the manner specified in pavagraph (1) or (2) of section 305(a) of the
F Yo

{2} Property rights In inventions. Each invention made under this Agreement for which the
presumption of peregraph Bilis) of this clause s conclusive or for which there has been
determinstion that it was made In the menner specified In paragraph (1) or {2) of section 30815)
of the Act shali be the exclusive property of the United Siates a3 represented by the
Adrministrator of NASA unless the Administrator walves all or any part of the rights of the
United Siates to SNC's inventlon, as provided In paragraph 8.3} of this clause,

i3: Walver of rghts.

{8} The KASA Patent Welver Regulatiens, 14 CER Part 1245, Subpert 1, have sdopted
the Pregidential Memorandum on Government Patent Policy of Februsry 18, 1983, sz a guida In
acting on petitions {requests) for waiver of rights to any invention or class of ventions made
oF that may be made In the manner specified In paragranh (1) or {2} of Section 305(s) of the
Ak,

{6] MASA bas determined that to stimulste and support the cepability of 3 United States
rommercial provider to provide commercial crew space transportation services to the public

Al-13
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and the Federal Government, the interest of the United Statas would be served by walving 1o
ENC, In sceordance with provisions of 14 CRR. Part 1245, Subpart 1, rights to inventions made
by SNC in the performance of work under this Agreement, Therefore, upon petition submitted
by SNC, as proviged In 14 CFR, Part 1245, Subpart 1, either prior @ exection of the
Agreement or within 30 celendar days sfter exerution of the Agreement, for advancs walver of
rights to any or sl of the inventions that may be made under this Agresment, NASA will walve
such rghts to SNC. If such a petition is not submitted, SNC may petition for waiver of rights to
an ldentified Invention within eight months of first disclosure of invention in accordance with
paragraph £.{2} of this clause or within such fonger perlod as may be suthortzed In accordance
with 14 CFR 1245.108. Further procedures are provided in parsgraph | of this clause.

. Minkmum rights reserved by the Government

{1} With respect to sach SNC invention made under this Agreement for which a walver of
rights s applicable In scoordance with 14 CFR, Part 1245, Subpart 1, the Government reserves:
{a) An irrevocable, rovalty-fres license for the practice of such invention throughout the
world by or on behailf of the Unlted States or eny foreign government In accordance with any
reaty of agreement with the Unlted Sates; and
(b} Such other March-in rights as given In Paragraph H hefow.

{2} NASA will not exercise the government purpose license reservad In paragraph C{1}a)
during the term of this Agreement,

{3} Upeon s successhyl completion by SNC of 2l milestones under this Agreament, NASA will
rafrain from exercising the government purpose lcense reserved n paragraph C{1Mal fora
pariod of five (5] vears following the expiration of this ﬁgm&mm‘s or urntll Decamber 34, 2048,
whichever is later.

{4} Nothing contained in this paragraph shall be considerad to grant to the Government any
rights with respect to any invention other than an invention made under this Agreement.

&, Mindmaany riphts to SRC

{1} SNCis hereby granted a revocable, nonexslusive, rovaliyv-free license in sach patent
spplication filed In any country on an Invention made by SNC under this Agreement and any
resubting patent I which the Government scouires tithe, undess SN fails 2o disclose such
invention within the tmes specified In paragraph E02) of this clause. SNC's licpnse extends to
its domestie subsidiaries and afillates, If any, within the corporste structure of which SNC ke a
warty and inciudes the right to grent sublicenses of the same scope to the extent SNC was
legaily obligated tw do o a1 the tme the Agresment was awerded. The Boense is trensfarable”
only with the sporoval of the Administrator except when transferred 1o the successor of that
part of SNC's business to which the nvention pertsing,

{2} SHC's domestic license may be revoked or modified by the Administrator to the extent
necessasy 1o achieve experlitious practical application of such inventlon pursuant to an
application for an ekclusive loense submitted In accordance with 37 CER. Part 404, Ucensing
of Government Owned Inventions. This Bcense wil not be revoked in that Held of usz or the
geographicst arass in which SNC has achieved practics! aoplicotion and continues to make the

Sleere Mpvsde Corng v
Lime o dipcliyees of deto contalned an thiy sheet is wéjeﬁf g{% Ew’ae reEiription on éiffﬁ title poge of iz proposal.
AT IB0REsG




mescial Cra Develapment (G0Dev) 460 Ho, JST-00Devt

% dmas | (8.CRLOSEA0.0753

benafits of the Invention ressonably sccessible to the public. The Heenss in any forelgn country
may be revelked or modified 22 the dscretion of the Adminktrator to the extent SNC i
Hoensees, or ks domestic subsidiaries or affiiates heve falled to achisve precticsl appiication in
that foreign country.

{2} Bafors revocation or modification of the Broanse, SNO w4 be provided o written notles
of the Administrator's infention io revoke or modify the Hoense, and SNC will be gliowed 30
calandar days {or such other time s mav be authorized by the Administrator for good cause
shioan by SRCE afler the notice to show cause why the Heense showld not be revohed or
modified. SKRC has the right to appesl, in sceordance with 14 CER, £245.112, any deddon
concemning the revocation o modification of s censs,

E invention entification, disclosures, snd reports

{1} SHC shall establish aﬁ{ﬁ maintaln active and effecdtive proced:
inventions made under this Agreement are promptly iﬁe&ﬁﬁeﬁ azsé éwgsﬁi %ﬁ SNC personnel
responsible for the %ﬁmiﬁ&!@ﬁ%ﬁ of this clpuse within sh months of conception snd/or Brer
sonat reduction to practics, whichever ocours first In the performence of work under this
dgreement. Thess procedures §§§§g iinclude ’i?‘%ﬁ maintenance es? E&h@g&%ﬁfg ﬁ{mm&,ﬁ or
sgubvalent record oo reasona sCEssary o document the oof ¢
ant/or the first sctual z‘%@gfﬁéﬁ o g:;?&m e;f? sm:%% mz@m@sﬁ aszé records thet show that the
procadures for identifving and disclosing such inventions are Tollowed, Upon reguest, SNC shafl
furnish the Patent Repre ive 2 description of such procedures for evaiuation and for
determination as to thelr F

{2} SNC will disclose sach such Invertion o the Patent Representative within teeo months
afier the inventor discioses it in weiting to SNC personnel respdnsible for the administration of
¥his clause o, if earlier, within sl menths after SNC becomes swars that such an invention hes
heen mads, bt In any event befors any on sale, publiic use, or publication of such hwention
Enown 10 SNC. SNC shall uee the NAZA slactronic Bew Technology Beporiing systom (eNTRe],
accessible at ottt /finvention.nasa.gov, to disciose inventions. The Invention disclosure shait
identify this Agreement and shall be suffidently complete in technical detall to convey 2 clear
understanding, 1o the extent known 2t the time of the disclosurs, of the nature, surpose,
operation, snd shysical, chemizal, bologicsl, or electrical cherscteristles of the lovention, The
disclosure shall also identify any publication, on sale, or public use of any such nvention and
whether a manuscriot desoribing such Ivvention has been submitted for publicstion snd, Fsn,
whather it has been accepted for publication at the time of disclosure. I addition, after
disciosure to NASSA, SHO will promptly notify NASA of the scceptance of sny manusoript
desoribing such 2 invention for publication or of any an sale or public use planned by SR for”
such invention,

{2} SHC shall furnish the Patent Representative the following:

fg} interim reports every 12 months lor such longer perind 28 may be specified by the
Patent Representative} from the date of the Agreement, listing Inverdions made under this
Agreement during that perod, znd certifving thet oll such inventions have been disclosed {or
that thers are no such inventions) and thet the procedures reguired by paragreph B.{2) of this
ciause have been followed.
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it} Atdinal report, within three months after completion of the work, listing abl
inventions mede under this Agreement or certifying that there ware no such Inventions, end
Hsting a¥ subcontracts or other sgreements with 2 Relsted Entity containing a patent ang
invention rigits clause {as required under paragraph G of this dause] or certifving thet there
were ne such subroniracts or other agreements,

{c} Interim end Hnal reporis shall be submitted slectronically st the aMTRe Web-she
hitp/ finvention nesagov.

{#} SNC agrees, upon written reqguest of the Patent Representative, to furnizh additionat
technaical end other information svallable to SNC as Is necessary for the preparation of 2 patent
application on an nvention made under this Azreement In wilch the Sovernment retalns Hide
andd for the prosecution of the petent application, and to execute ol papers necessary to fle
patent applications on such Inventions and to establish the Government’s rights in the
irventions.

{5} Protection of reported Inventions. When inventions made under this Agreer
to withhold such reports or disdosures from public access for a reasonable time [presumed @
be 1 year unless othervwise mutually ap 1 i order o facliitate ??gg aliorat ]
estsblishment of the inventlon and patent rights under these provigio

£ Exmmination of records relating to lnventions

{1} The Patent Reprasentative or designee shall have the right 1o examine any books
{including laboratory notebosks), records, and documents of ST relating to the concention or
flrst actusd reduction to practice of nventions In the same ﬁe%ﬁ of technology as the work under
thiz ’f"ﬁf ernent to determine whether

{81 Any sudh lwentions were made In performance of this Agreement;

(b} SR has establlshed and malntalned the procedures reguired by paregraph E.41) of
this clatse; and

{£7 SHLC end ks Inventors have complied with the procedures,

{2} I the Patent Represenistive leams of an unreported SHC invantion thet the Patent
Representative belleves may have been made under this Agreement, SNC may be required to
disciose the invention to NASA for 3 determination of ownership rights.

{3} Ay exgmingtion of records under this paragraph will be subject to appropriste
conditions to pretect the confidentiallty of the Information Invalved,

R Subcontracts or Other Agreements

{iia} Uniess otherwise authorized or directed by the Patent Representative, SNC shall
include this fmvention ond Potent Bights Artlcle (suitably modified to identify the parties) in any
suoontract or gther agresment with 2 Related Entity hersunder lregardiess of ter) for the
performence of sxperimentsl, developmantal, or research work,

{i} In the invention and Patent Rights Artide Inchuded in 2ny such subcortract or other
agregmant, the following lsultebly modified to entify the parties) shall be substituted for
paragraph 843k}

é‘gsg or discioners of dota m@mfﬁﬁé ane fhie shuet Iy mﬁ‘,?ésf fa ?&é %Mz’fi@eﬁ s the Wil poge of this propese?.
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&g prowided in 14 CFR, Part 1245, Subpert 1, [insert name of Related Endiiv msy petitdon,
sither prior to exaoution of the Agreament or within 20 calendar days ofter execution of the
Agreement, for advance walver of rights to any or alf of the inventions thet may be made
under this Agreement. I such s petition is not submitted, or if after submission it is denled,
finsert neme of Related Entily} may petition for weiver of rights to an identified invention
within sight months of Brst disclosurs of Invention In serordance with parsgraph E{2) of
this Articie or within such longer period a3 may be suthorizad I scrordance with 14 OFR
1245305 Further procedures are provided in parsgrash H of this Artirla,

{c} in the case of subvontracts or other agresments st any tér, NASA, the Related
Ently, andd 3HC agree thet the mutust ohligetions of the perties crested by this Article
eangtiiute nrivity of contract between the Relsted Entily god NASS with regpert to those
matters coversd by this éﬁ:zgﬁﬁ

{2} in the event of & rafusal by & prospective Related Entlty to scoept such 2 clause, SN

{8} Shall promptly submit g written notlos to the Patent Reprs ative setting forth the
prosoective Releted Entlty's reasons Tor such refuss! and other pertinant information that may
expedite disposition of the matter; and

b} Shall not proceed with such mmmﬂ&@ or other sgreerment without the written
suthorizetion of the Patent Beprosantativ

{31 SNC chall promptly rotify e ?&iﬁ’k Renresentative In writhng upon the sward of any
subcontract or other agreement with 2 Relsted Entity {at any ter] contalning an Invention and
patent rights dause by identifving the Ralated Entity, the spplicable Inventlon and natent rights
clause, the work to be parformed under the subtontract or other sgresment, and the dates of
sward and estimated completion. Upon request of the Patent Reprasentative, SHE shall furnish
# copy of such subcontract or other agreemaent, and, no more frequently than annuslly, 8 listng
of the subcontracts or other agreements thet have been awarded,

{4} n recognition of SNC's substantial contribution of funds, facliities and/or equipment to
the work performed under this Agrsement, SNC s authorked, sublect o the rights of NASA set
forth slsewhers In this Article, to:

{a) Acguire by negotistion and mutual agreement vights to an invention made under
this Agrasment by & Relafed Entily us S3RC may deem necessary to obialining and maintsining of
wrivate support; and

by Reguest, In the event of an inablilty to reach agreement pursuant 1o paragraph 6.
43al of this Article, that HASA reguest that such rights for 3RC be Included 22 an additional
reservation In 2 welbver granted pursusnt to 14 TFR Part 1245, Suboart 1. Any such reguests to
HASA should be prepared in consideration of the following guldence and submitted tothe
Patest Representative, Notwithstending parsgraph 8.(3){b] of this Artide, the Related Entity
should be sdvised that unless ¥ reguests & walver of titde pursuant to the NASA Patent Walver
Hegulations (14 CFR Part 1245, Subpert 1], NASE will scotdre e to nventions made under
this Agresrnent. I 3 wabver is not requested or granted, SNC mav request 2 Heengs from NASA
conghetent with the reguirements of 37 CF8 Port 404, A Related Entity reguesting = walver must
follow the nrocedures gof forth In poregraph | of this Article.

Uz or divciosmen :%f&zsa %&géﬁﬁf wms&e* & 5“?&%&5‘5 f&fﬁ@!ﬁ%ﬁ?’iﬁpm w5 Hhe gﬁrsggﬁgﬁ of tée proposst
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H. fgrche-in righis

(1} SNC szress that, with respect 0 any Invention made under this Sgreement in which it
has acoulred title, HASA hes the rght In eccordance with the procedures in 37 CFR 4016 and
any suptlemental reguiations of the agency to raguire SMC, o an essignes or axclusive loenses
of such an invention, to grant & nonexclusive, pertially exclusive, or extiushve loanse in any field
of use 10 » responsible sppiicant or applicants, upon terms that sre reastnable under the
clroumatenoes, and if SN, its assignee, or exclusive licensee refuses such a requast NASA has
the right Yo grant such 3 lcense isel i the Federal agency determines thet

ia} Such action is necessary becausa SNC, sssignes, or exclusive licenses has not taken,
or is not expected to take within 3 reaconable time, effectlve steps to sohieve practical
spplication of zuch invention In such fleld of use;

B} Such action s nocessary because SNC, assignee, or exclusive licenzes, having
achievert praciicsl appiication of such invention, has falled to malntain practical spplication of
such invention in such fishd of use;

{e} Such nction is necassary because SNC, assignee, or exciusive livensee has
discontinuad making the benefits of such invention avalisble 1o the public or t the Federsl
Government;

{e} Such action ks necessary to afleviste health or safety needs which are not reasonably
satisfied by SNL, assignes, or exclusive licenses; or

i) Such sction Is necessary 10 meet requirements for public use specified by Federal
regulations and such requirernents are not reasonably satisfled by SNC, asdignes, or exdusie
fcenses.

L. %%egsﬁeé% for Walver of Rights

3] In accordance with the NASA Petent Walver Regulstions, 14 CF.R. Part 1245, Subpart 1,
walver of fghts to any or sl inventions made or thet may be msde under this Agreement may
e reguested at different time periods, Advance walver of rights to any or all such Inventions
may be requested prior to the sxecution of the Agreement, or within 30 calendar davs after
execution thereaf. In addition, walver of rights to an identifled Invention made and reported
under this Agreement may be requested, even though s request for an advence walver was not
previously racuested or, ¥ praviously requested, was not granted.

{7} Each request for waiver of rights shall be by petition to the Administrator and shall
inchude an dentification of the petitioner; plece of business and address; I¥ petitioner is
represented by counsel, the name, address, and telephone number of the counsel; the

ignature of the petitioner or authorized representative; and the date of signature. No spediic
?@fﬁ‘%ﬁ nead be usad, but the request should contaln g positive statement that walver of righls s
heing requested under the NASA Patent Walver Regulations; a clear indication of whetner the
requast s for sn advance waiver or for & walver of rights for an individua! identified hvertlon;
whether g@f@s-ﬁﬁ rights are also requested and, if so, for which countries, and a citation of the
specific section{s] of the regulations under which such rights are requested; and the name,
address, and welephone number of the perty with whom o communicats when the request s
zoied upon,

Sere Novofe U % ;
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{3} All petitions for walver, whether advanced or individual petitions, will be submitted o
the Perent Represendative designated In this Artide.

4} A Petiiion submitted In advance of this Agreement will be forwarded by the Patent
Zepreseniative 1o the wentions end Contributions Board, The Soard will consider the petition
and where the Board makes the findings to support the walver, the Board will recommend to
the Administrator that walver be granted, end wil notily the petitioner and the Patent
representative of the Administrator's determination. The Patent Representative will be
informed by the Board whenever thare Is Insufficient time or information to permit a decision
to be made on an advance walver without unduly delaving the sxscution of the Agreement. In
the event 2 reguest for an sdvence walver is not granted or is not decided upon before
exscution of the Agreement, the petitioner will be so notdfled by the Patent Represeniative. Al
other petitions will be processed by the Patent Representathee and forwerded to the Board.
The Board shall notily the petitioner of i3 action ant ¥ walver Is granted, the conditions,
reseryations, and obligations thereof will be included in the Instrument of Waiver, Whenever
the Board notifies & petitionsr of 2 recommendation adverss to, or different from, the walver

reguested, the petitioner may reguest reconsideration under procedures set forth in the NASA
Parent Walver Regulations.

&t

ARTICLE 15, DISCLAIMER OF WARRANTY

Goods {e.g., equipment, facilitles, 1echnical Information, data, and prototypes) and services, If
provided by NASA under this Agreement, are provided “as I8” and no warranty related to
svaligbiiity, title, or sultsbility for any particular use, nor any implied warmanty of
merchantability or ftnass for 2 particular purpose, Is provided under this Agreement. NASA
makes no express of implied warranty as to any intellectus! property, generated information, or
product msde or developed under this Agresment, or that the goods, services, materials,
products, processes, information, or data to be furnished hereunder will sccomplish intended
results or are sufe for any purpose including the Intended purpose. Nelther NASA nor s
coviractors shall be lsble for specisl, conseguential, indirect, or incldental damages stiributed
v such goods, services, materials, producis, processes, information, or dats fumished under
this Agreement.

Gonds {a.p., enuinment, Taciiities, technical information, date, and protedypes) and services, if
provided by SNC under this Agresment, are provided “as is” and no warranty related to
avaliabillty, titde, or sultsbility for shw particular use, nor any implied warranty of
merchantability or fitness for 2 particular purpose, Is provided under this Agreement. SNC -
mzkes no express or implied warranty as 1o anv intellectus! property, generated information, of
nroduct made o developed under this Agresment, or that the goods, servicss, materials,
products, processes, nformation, or data 1o be furnished hereunder will sccomplish ntended
rasulls or are safe for any purpose indluding the intended purpose. Nelther SRC norits
comractars shall be liable for spedal, conseouential, indirect, or Incidental damages stivibuied
1 such goods, services, materials, products, processes, information, or data furnished under

Abl
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ARTICLE 16. TERA OF AGREEMENT

This Agreement becomes effective upon the date of the iast signature below and shall expire on
December 31, 2018,

ARTICLE 37, TERMINATION
&, Terrmination by Mutus! Consent.

This Agresment may be termingted st any Yme upon mutual written consent of both partfes.
B. Termination Tor Fallure 1o Perform.

{3} Atles discretion, NASA may terminate this Agreement 30 calender days after
issuance of 2 written notification that SNC has failed to perform under this Agresmant,
including fallure o meet a schedulnd milestone as identified and described In Appendiy 2 or
Tallure to meet the oblectives of the American Recovery and Relwestment Act. Befors making
such 2 notifleation, MASA will consult with SNC to ascertain the cause of the fallure and
determine whether additional efforls are In the best Interest of the parties. Unon sucha
netiflcation and determination, NASA will take al} rights identified in Articles 13 and 14 of this
Lgresment.

{2} ShC will not be entitied fo any additional savments from the Sovermment dusto s
termination Tor faliure fo meet 2 milestons. NASS and SNC will negotiste in good faith any
other sutstanding rsies between the parties. Fallure of the parties to agree will be resolved
pursuant tg Articie 19, Dispute Resolution,

Z. Unidistersl Termination by NASS,

{1} MASA mav larmingte this Agreement upon writhen notice. NASA's obllgations under this
fgresmeant mey be termingted, In whole or in part, (8} upon s declaration of war by the
Congress of the United States; or (b} upon s decleration of 3 nationsl emergenoy by the
President of the Unfted Smier or o) ypon & NASA determsination, in writing, that MASA s
required 1o termingte for reasons bevond its control. For purposes of this Article, reasons
bevond MASA's control indlude, but are not lmited 1o, aczs of God or of the public snemy, acts
of the U5, Governmant other than NASA, In elther s soversign or contraciual capsdty {to
inciude fallure of Congress 1o appropviste sufficient funding), Tires, foods, epldemdcs,
gusrantine restrichions, strikes, freight embargoes, or unusually severs westhar,

{2} Upon recelpt of writien notification thet the Sovernmaent &5 unilaterally terminating this
Agreament, SHU shall immediately stop work under this Agreement and shall immediptaly
cansse any and et of s periners and suppliers to cease work, sxvent to the extent that SHU
wishes o pursye the activities defined in Appendix 2 exclusively using #5 own funding, Upen
such a termination, MASA and SNC sgree to negotiste in good falth a Saal settlement payenent
to be made by NASA, Mowever, in no instance s%*géé HASE's HiabHity for termninstion exceed the

Ure or dizvionre @fﬁ@#f@g%ﬁgwm&gmmmmﬁfwz@@mw%m&em@m ggé@pm
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total amount due under the next milestone of this Agreament. Any such payment shell be
subiipct to the provisions of Artlde 5. Fallure of the parties to agrse will he resobied pursuent to
Aricts 19, Dlzpute Resofution,

. Limitation on Demages,

in the event of soy termination by NASA, nelther NASA nov SHNC shall be lisble for sy toss of
profits, revenue, or anvy indirect or consequentisl damages incurred by the other Party, its
eontractons, subcontractons, or custormers as & result of any terminstion of this Agreement, &
Party’s Babiilty for any damages under this Agreement & limited solely to direct damages,
incurrad by the other Party, a8 a result of any termination of this Agreemens sublect to
mitigation of such demages by the compialning party. Howevar, in no instance shall either
party's Bebliity for terminetion exceed the wisl amount dus under the next milestone under
this Agreement.

E. Hights in Property,

SKC will have titde to property acouired or developed by SNC and its contracions/periners with
funding provided under this Agreament, in whels or In part to conduct the activities defined In
Appentdix .

ARTICLE 18, CONTINUING OBLIGATIONS

The obligations of the parties set forth In the provisions of Artitles 11 (Liablllty ard Risk of Loss}
snd 13-14 Untelectua! Property and Dats Bighis) of this Agresment and such other rghts and
ohiigations which by thelr terms  continue past the expiration or termination of this Agresment
shall s continue o spply.

ARTICLE 18,

Al disputes concerning questons of fact or lew grising under this Agreement shel be referred
by the clalmant In writing 1o the SNC Administrative Contact and the NASS Administrathe
Contact, who shall seek to resolve such disputes by mutusl agreement. i they are unable to
resglve the dispute, then the dispute will be referred to the 50 Commerdial (rew Targs Project
Wanager snd the £E0 of SNC for loint resclution. i the partles sre still unable 1o reselve the -
dispuie, the Associste Administrator for Exploration Systams Mizsion Directorste, or the
Deputy of the Directorate, will seek (o resolve the dispute, and ¥ necessary issus & wiitien
declslon that shall be o fina! Agency dedsion for all purposes including judicisl review.

Pending resoiution of any disputes pursuant 1o this Artide, the Parties agres thet performance
of sl obllzations shizll be pursued dillgently In sccordance with the direction of the I5C
Cormnercsl Crew Cargo Project Manager,

Bierve Novale O s Prap F e 0000 o Spusbifer
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The Parties agroe that this Disputes Resolution procedure shall be the exclusive procedure
followed by the Parties in resobing any dispute arlsing under, or based on, an express of
implied provision of this Agreement, Indluding sn afiegad breach, with the suception for any
allegation of reprisal ralsed under Artigie 10 of this Agreement. in those cases, the rghts and
remedise provided for n 81553 of ARRA govern.

The following personnel are designated a3 the Administrative and Technics! Contacts between
the parties in the performance of this Agreament.

HASA Adwminishrathe Contast SNL Corp Administrative Contact
Timothy B Agreaments Officer Wark N. Sirangelo, Bxecutive VLR
Johnson Space Canter

Mall Code BT Sierra Nevads Corporgtion

210 MASA Parlway 1732 Bonsider Strast

Houston, TE 77058 Loutsyille CO 80027

?%zfme 28@433«&%3%

Valin Thom

Deputy Manager, Commercial Crew & Cargo Siarrs Nevade Corporation
Program 1722 Boxelder Street
Iohnson Space Centar Loulsville, £0 80027

BAnd f:@éea ﬁﬁ; -

2101 MASA Parkws Faar 303-951-2993

Heuston, TX ??@58

Phone: 2812447047

Faw: 251-483.5270

E-mail: valin b thorn@nass eoy
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ARTICLE 21, |

A modifications and amendmenis to thly Amemaﬁt shall he %s«g mutuel sgreement of the
Parties and shall be extecuted, In writing, and signed by the signatories to this Agrsement, or
their respective successor ur designes.

ARTICLE 22. ASSIGNMEN]

Kelther this Agreement nor sny interest srising under L will be gsgggﬁ@ﬁ b slther Party without
the express writien consent of the other Pariv.

ARTICLE 23, ANTLDEFICIENCY

Al activities under or pursusnt to this Agreement are m;m i+ th@ availebiiity of appropristed
funds, and no mﬁﬁﬁ sém%% b interpreted €0 reguire obligation or provision of funds In

violation of the Antl Deflciancy Act, 31 UL 1344,
ARTICLE 24, APP
11,5, Federal law governs this Agreement for sll purposes, indluding, but not limited &,

determining the validity of this Agreement, the meaning of Its prowvis
ohiigations and remadies of the Parties.

%ﬁé tﬁe ?"ég?’@a

i any portion of this Agreement is hald invalid by a court of competent jurisdiction, the Partles
agrea that such invalidity shell not affect the validity of the remaining portions of this
Agreement, unlass appiving such remaining portions would frustrate the purposs of this

Agremment.

SN will be responsible for:

&, Compliance with ol 1.5, export control laws and reguiations, indhuding the intermationsl
Traffic in Arms Regulstions [TARL 22 OFR Parts 120 through 130, and the Bxport Administration
Regulations {(EAR), 15 CFR Parts 730 thwough 799, in the performance of this Agreement. in the
absence of avsilable license avemptions/exceptions, SHC will be responsible for obizining the
appropviate Heanses or other spprovels, if reguired, ’5&? ezpartg of herdhware, tochnics) dats,

g

and software, or Tor the provision of technlcel asst

8. Chstalning export Heensas, ¥ required, before wilizing forelgn persons in the
performence of this Agreement, Including Instances where CCDev efforts are 1o be performed
oresite at NASA Centers, whare the foreign person will have secess to sxport-controlied
technical data or software.

Lfys o clmedeurs of date s&zﬁxmﬁ a ;%s *5&&‘ fs ssé&;gesf B e‘égs m@aﬁm o e ﬁe%ﬁ e of thiz praposal,
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€. A8 repulatory record keeping requirements associated with the use of Heenses and
license sxamptionsfewsaptions,

D. Ensuring that the provisions of this Article apply to its contractors/pariners,

in the event that either Party Intends to utiilze 2 forelgn porson (a5 defined In the [TAR and the
EAR} In the performance of this Agreement, such Party shail be responsible for obitaining the
required export Hoenses In advance of the forelgn persors particination.

ARTICLE 26. JIMITATIONS ON ACTIVITIES WITH RUSS

A, SN shall not provide ARRA funding received under this Agresment In connection with
ary transaction to surchese goods or senvices with Russian emtitles without first receiving
written spproval from the NASA Administrative Contact, In order o obtain this written spproval
to engage in such transactions with any Russian entity, SNC shall provide the NASA
Administrative Contact with the Tollowing information related to each planned transaction:

{1) A detalied description of the Russian entity, including ks name, address, and a @@sﬁt
of contact, a5 well as a detalled description of the proposed transaction including the specific
purpose of payments that will made under the transaction.

{2} 3NC shall provide certification thet the Russian entity is not on any of the denied
parties, specially desigrated nationsls and entities of concermn, lists famm& at:

Bi8's Listing of Entities of Concern: hitp/f ceess.enn sov/his/ser/odi/ T idanie ndf

BI%'s List of Denied Partles: hito/Mferen bisdos

OFAL's st of Specially Degiprnated Nationals:
bt/ feww ustress poviotffices/enforcerentfofac/sdn/

i,és%: @f i}ﬁﬁ%ﬁﬁ%& Persoms az“z &szgﬁ Courgries;

State Depariment’s st of Partfes Statuborily %eh&m@ fm ﬁafm Exg;s:sr’“ Lontrol Act
Convictions: ntte:/faww.pmddrc.st

5‘?.:@‘%;@ Danartment’s List of Profiferating Entitles:
o/ fwenw siate sov/tlen/ci523 Lt

8. Uniess otherwise sgreed by the NASA Administrative Contact, the Information necessary
1o seek spproval to enier Into any transaction shall be provided to the NASA Adminkirative
Contact 30 calerdzr days prior to enterdng into such transscdon with any Russian entities,

£, After recelving approval to enter into 3 requested ransaction, SNT shall provide the
MASA Administrative Contact with a report not later than 10 calendar days gfter the end of sach
calendar quarter which documents the Individual payments made o such Russlen entity.  Such

Al-1%

Eae or disvfomare of doiz &‘@%ﬁﬁﬁfgfi&!& ;ﬁé?s 24 wxﬁg@cﬁf@z&e reatriction on the fithe prpe of thiy prepesed
HRR00S EBGEBAD



sk (C0] 380 Ho,
SRR %?&3

B Soees

report shall meet the requirements of and Include the information reguired under Article 5,
Section {4}, Finencisl Records and Reports.
£, For the purpase of this Article 26, the term "Russian entitles” includes the following:

{1} Russian persons, or

{2} Entitles crested under Russian law {including any organization, entity, or slement of
the Governimant of the Russisn Federation] or owned, in whale or In naet, by Bussian Darsans oF
covapanies,

ARTHLE 27, SIGNATY

MATIONAL AEROMAUTICS AND
SPACE ADMINISTHATION

BY:

y § Mark M. Sirangeio
ﬁimsf@% Constaliaton Systems Division Exacutive Vice President
Exploration Systems Mission Directorate

DATE: December 8, 2008
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I 2008 SRC scguired ggm}}e% which had izesaweﬁfmg a&ﬁs@ﬁmﬁhﬁmi’mw
than 6 years, The o :.--u-;;:;ﬂn-'-es = 20 1 mmerciel human

spacetlight by continuing the program using internal research and deveiapmaat {IR&D) funding.

progress since 2007 vnder an unfunded NASA SAA to meture the design and
sdvance the development of this human spacecraft, Successful compietion of four SAA
milestones hes resulted in si@'ﬂﬁcm advencement of the NASA HL-20 (Hordzonta! Landmg -
20 ﬁﬁiﬁg ?}@dy} design that is the basis for the Dream Chaser. The sddition of extern 19
will tremendously eccelerate the development of our eemmezciai wm@mﬁm : ,
mwmgﬁwmmif& crew lasmch capability following retireroent of the Space Shuttle, I¥
sufficlently finded, SNC will transport crews to LEO by 2014,

iif&ixxg body spececreft which yetirns &a Eaﬁiz aienga_%**%k; gﬁdemhmé 1&&&313@3:@&&!@ I’é
iz a piioted lifiing body design evolved from the NASA LaRC HL-20
spacecrsft in which NASA invested millions of doilars, more than 10 ysars
of development effort, and thousands of hours of testing and design
because of the sipnificant ad ges it offers over capsules for human

i msﬁ jewer g forces on entry Improve safety
and landing oppos tunities while providing s more benign entry environment
foy crew and experiment refurn.

Our updated Dream Qﬁ&smspwesys&mm&nsthemtmmmﬁdmof
the HIL-20 design, whose sexrodynamics have been refined through more than

1,200 LaRG wfmﬁ funnel tests, hundreds of hours of piloted flight simuletion,
and four succes

sasfiel (twvo orbital) fights of the similar Russian BOR-4. We
*ﬁm da%iemeﬂt work started at NASA by incorporation af a
sErae g e constuction t@chmques srd materinls,
and integrating & new SE@ . developed onboard hybrid propulsion ca;:abiii&y,

n Chaser mission will use humans-in-the-loop o enhan
s&f@ty and reimbakiy as demonstrated by previous NAS&

moe (ULA) Aflss V booster (Flgare 1-3). Wohave

AL22
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¥

worked with ULA more then 3 years to confim the viability of integrating the Dream O
top of an Atles V. Englneering mﬁy@m &y ULA confirms the feasibility sf the Dream

: astigation is being done to define the siructursl and serodynamic
bined vehicle. The CCDev program will allow us {0 accelerute the combined
vghwie Megmmz and m wating plan. Figare I-3 presents the Drsamn Chaser ot the

ing ot the @riy c;&g@s of this
mwfméedmé& SAA. Cur sirategy for the CCDey
1l specific aress that will enable ﬁ%ﬁi&ﬁ,&ﬁmﬁﬁfiﬁ%
remance. Under CUDev we will oro
+ ng Tost Article (HTA) th&% ¢an have
5, P will be made in acrodyvaemic and structural
bie faémeam}& e‘f"‘ ihe ET&. ’i’iw ETA Wﬁj be used for structusal

. nent m agraa‘é mumnbey af
=0T E&eﬁ ihzs ﬁ;mzxgh parsl

ng acrodynamic database. We will mﬁaém on the
10 md!y bring their previous sxperience in spavecrat
m@mm Diresam ol

development of our oo is ceceaft system. The ETA will be fhgﬁ used for & fix
ihziaw«aa mgmm ﬁ;si wﬁ% mﬁt &f mmzian, mzﬁﬁmg, n5in

= @f@ﬂ?mﬁf% ani

ifse o disnimure ﬁf@gng@ﬁgﬁﬁss&emismgm @zﬁsﬁia‘z&;mi&@m‘?@g@ af #ey prowromal.
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aﬁmospherzc ﬁight testing, Compiling multiple technology developments into one integrated plan

ignificant risk to the development of the Dreare Chaser. We will mmy&skmsk
reduction in the aress of structural mass, aerodynamic stability and control, avienics, propulsion,
hooster integration, dxspiays and controls, abort system, manufacturing, thermal protection, and
internal systems. Risk mitigation is & major thrust of our near-term development pian with %
technical risk categories addressed by the conclusion of this program.

Since the uliimate gosl is to safely fransport crew and cargo to and from LEO snd the ISS,
development of the human refing plan and incorporation of IS§ inferface requirernents will be
integral parts of the CCDev effort. During the CCDev period of performance, our tedam will
mmmmm%pﬁsnmémm@mémﬂaw@mcfﬁw&&mtmﬁcer&qwmmﬁst&
the design,

Fabie I-I shows the value of the NASA investment to be realm in the long-lead
capabilities, m&mﬁegy development and risk redustion work to be completed as we ady
Diream Chaser spacecraft system under the CCDev progrant. We will make considerable
W a&ﬁmﬁh&wm’bigmlm at the end of this Iﬁ-moziﬁtgmgmm

G EE ﬁic

mmmmamm

Salware Loads dats o define siuciure ang sul
Afospheric GNC wﬂm m@ﬂmwm@m} Wﬁ S*aﬁd s

@mmmmmmmmm mmmmmmwm@m

is program
specifically taflored for tha CCDev effort. The Boeing Compeany brings g:eag expertise in lifting
body spammﬁ inghuding m&i}r@m svionics, and controls. Their Phantom Works tesm’s recent
experience with the ¥-37 space perf; %iy with the planved Dream Chaser development
and risk reduction sciivities. ﬁmg has e fve technical resources &%saé Wﬁm those of
SNC. ULA hias been on the SNC tesm for more than 3 vears; jolutly working

Lie o disoiogurs @’sé@#ﬁ@ﬁ;ﬁfmémfwmg &s&@mmi@e w&cﬁm o Zsf;e fzggﬁﬁgﬁ af thic proposal,
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combination with S‘%ﬁ*
Asrojer will use their D
the %ﬁﬁ&%& reaction contral sysmm i

- %

=R mmg@%mém&mﬁ@ﬁ@}mimﬁmmvmﬁmmm
the g&éemwm@ zﬁ&kmﬁmﬁﬁcaﬁzﬁﬁ GHC zsm%ﬁf@rme&ﬁyéﬁmgﬁm“ With
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Space Systems 7 09.CRL.08860.0783

APPENDIX 2: Performance Milestones and Success Criteria

[Vilestone 1: Program Implementation Plan

Description; Subseguent to Space Act Agreement execution, SNC shall conduct an inifial
meefing to describe the plan for its Program implementation, which includes management
phanning for Design, Development, Testing, & Evaluation supplier engagement, risks and
anticipated mitigations. SNC shall provide a briefing of the program implementation plan, along
with a hard copy of the presentation materials, and responses fo any questions that the NASA
Team might have concerning the SNC plan.

Success Criteria: Successful completion of the program implementation plan review as
described above.

Amount: $_5,000,000
Date: January 2009

Milestone 2: Manufacturing Readiness Review of Aeroshell Tooling

Description: DC Aerashell tooling Manufacturing Readiness Review (MRR) is complete and the

aeroshell surface tooling is ready to begin composite construction. Amount: $_$76,000,000
Success Criteria: Meet the criteria specified in the SNC Manufacturing Readiness Review Date: April 2010

Entrance and Success Criteria (Table 2 of Appendix 2) The windward aeroshell surface of DC
tooling has passed inspection and is ready for fabricating composite layups.

Milestone 3: Dream Chaser Hybrid Rocket Motor Test Firings

Description: Manufacture of and ground based motor firings of a single Dream Chaser hybrid
rocket motor will be demonstrated. The rocket motor firings will follow a nominal mission profile
with burn durations representative of the orbit circularization burn, one rendezvous burn, and the
de-orbit burn. Thersecond and third firings will demonstrate the motor re-start capability and one
of the firings will demonstrate a vacuum ignition.

Amount. £3.500.000
Date: July 2010

Success Criteria: Successful complefion of a Dream Chaser hybrid rocket motor ground test that
demonsirates three motor starts and burns representing a nominal mission profile as indicated in
the milestone description. One of the firings must be successfully initiated in a vacuum condition.

Milestone 4: Dream Chaser ETA Preliminary Structure Proof Testing

Description: Space Vehicle Primary structure consisting of bulkheads, pressurized tunne! and
crew compartment assembled to support landing gear and SVPM thrust loads. These loads will bej |Amount: $_$7.500,000
applied to of design foads using equivalent static foading conditions at room temperature. Date; August 2010

Success Criteria: Successful completion of the static load test of the primary structure as
outlined in test plan.
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Table 2 : SNC Manufacturing Readiness Review Entrance and Success Criteria
(Derived from NASA NPR 7123.1A dated Mavrch 26, 2007)

The Sierra Nevada Space Systems MRR determines the readiness of the system developers to efficiently produce the
required tooling. It ensures that the manufacturing plans and personnel are in place and ready to begin manufacturing.

Manufacturing Readiness Review

Entrance Criteria Success Criteria
1. The significant 1. The design is appropriately certified by SNC
manufacturing 2. Adequate measures are in place to support

engineering problems
encountered during
development are
resolved.

2. The design
documentation is
adequate to support
manufacturing.

manufacturing.

3. Design-for-manufacturing considerations ensure ease
and efficiency of manufacturing and assembly.

4. Risks have been identified, credibly assessed, and
characterized, and mitigation efforts have been defined.

5. The bill of materials has been reviewed and critical parts
identified.

6. Delivery schedules have been verified.

7. Alternate sources for resources have been identified, as
appropriate.

8. Adequate spares have been planned and budgeted.

9. Required facilities and tools are sufficient starting
manufacturing.

10. Specified special tools and test equipment are
available in proper quantities.

11.  Manufacturing and support staff are qualified.

12. Tooling Drawings are certified by SNC.

13. Manufacturing engineering and planning are
sufficiently mature for cost-effective manufacturing.

14. Tooling processes and methods are consistent with
quality requirements and compliant with occupational safety,
environmental, and energy conservation regutations.

16. SNC Qualified suppliers are available for materials

procured.






